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1

In brief: Summary

1.1 In Brief: Conclusions

Clearly there is not sufficient evidence to conclude that any wrongdoing has
occurred and that one can link Quote A to Perennial and/or Biofuel. To the
contrary, we find no direct evidence of any wrongdoing whatsoever such as
described in Quote A. The only “evidence” suggesting otherwise remain to be
unsubstantiated hearsay evidence from an anonymous source.

. The investigation so far leads to the clear conclusion that neither of the two

companies (Perennial or Biofuel), nor Mr. Refvem and Mr. Byberg, seem to
have been involved in any wrongdoing because (i) there exists significant gaps
in the received evidence: (ii) there is a declared lack of purported personal
relationships; and (iii) there is an overwhelming lack of evidence. All reasons

supporting this opinion of the available evidence are thoroughly reviewed in the
executive summary and in the remainder of this report.

. Beyond Mr. Byberg and Mr. Refvem, there are definitively no other implicated

personnel, including no other Board members, no other members of
Management, or any Employees of the two companies.

1.2 In Brief: Process

. An internal investigation has been carried out with Perennial, Biofuel, and with

legal advice obtained from Advokatfirmaet Kluge DA (Kluge).

. The investigation has been aided by Investor and their service provider

Company X.

The issue for the authors of this JIR has been to review disturbing facts from
Company X on the one hand against preliminary findings from the internal
investigation on the other hand, and in particular to make an independent and
professional assessment of probability on this basis.



We have to the best of our knowledge reviewed and assessed the facts made available
to us. The content of this report is subject to certain confidentiality obligations with
Company X. Subject to such confidentiality obligations we are not aware of any
relevant fact related to the Fofana-matter not mentioned in this report.
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2  Executive Summary

2.1 Introduction

A major investor (the Investor) has been contemplating an investment in Biofuel AS (Biofuel).
For reasons of confidentiality the name of Investor may not be disclosed. The Investor has used
the services of Company X to complete an Integrity Due Diligence check (IDD) of Biofuel, its
shareholders, key management and Board of Directors.

The IDD resulted in the so called “Quote A” being disclosed by the Investor to Perennial
Bioenergy AS (Perennial) and Biofuel.

The following quote (Quote A) was presented in writing to the CEOs of Biofuel and Perennial
at a meeting at Investor’s facilities on the afternoon of Friday 30 January 2009:

“Mr XX is the man we use in order to maintain confidential contact to the
Governments of the area. If we have been sure that it was possible to start our project
in Country YY only with the contact we got from the Tribe we met, this was because
Myr. XX brought us to a meeting with a member of a Commission that has the target to
deregulate the whole licensing system in country YY. That man, I don’t remember his
name but he had eyeglasses, assure us that with a little bit of money everything would
be alright. Mr XX asked us a sum, we paid it in an envelope, the man had a broad smile
and said that we can consider us as his friends. Then Mr XX asked for 10% of that sum
and we paid it despite of the fact that it was a very high fee, but we have been happy
because we could start immediately with our work. This is the reason why I accepted to
work with Mr XX in some other projects: he’s a very (reputable) man in “various
countries in the region”, has a lot of connections and could be very relevant for our
company in the near future.”

The Board and Management of Perennial and Biofuel immediately thereafter started working
with investigating Quote A in order to learn all relevant facts related to Quote A and possibly to
close this corruption matter in a period critical for both companies. Hence, Perennial is
currently conducting an internal investigation into the so called “Fofana”-matter jointly with
Biofuel AS (Biofuel). This internal joint investigation is summarized in this Joint Report (JIR).

Kluge Advokatfirma DA (Kluge) was assigned to contact Company X on behalf of Perennial in
order to obtain information and to provide legal advice in connection with the JOR. Kluge has
in agreement with all involved parties signed a Non-Disclosure Agreement (NDA), according
to which all information to be released shall be approved by Company X.

Accordingly, this Executive Summary has been approved for release to Investor’s Legal
Counsel and the Management and Board of Directors in Perennial and Biofuel, provided that
all parties accept to maintain any and all information in this Executive Summary and the JIR
strictly confidential.

2.2 The IDD executed by Company X (according to information
received)

Company X has informed of the following standard procedure in connection with the IDD:



- Accepting a Due Diligence assignment from the Investor with a defined mandate,
timeframe and scope of work;

- Using available public databases, corporate documentation and open and confidential
sources to compile and present a written IDD report to the Investor, where after the
Investor had several follow up questions related to preliminary findings in the IDD;
and

- Clarification, confirmation and then reconfirmation of certain critical pieces of
information in the IDD, including in particular Quote A.

Company X has informed that the sources used, both in general and in this particular case, are
knowledgeable and trustworthy and with in depth local expertise in the country in question (in
this case Ghana). Further, it has been stressed that Company X has not brought forward any
accusations, alleged facts or any of the like.

Company X has merely reported to the Investor findings of the IDD conducted. Company X is
an independent firm within the field of Business Intelligence, and has no interest in the
outcome of the Fofana-matter whatsoever or in the Investor’s investment decision.

Finally, Company X has underlined that Company X does not provide legal advice and do not
conclude on the legal status of facts and findings presented to its client. Hence, Company X has
never concluded that Quote A represents criminal acts.

2.3 Summary of facts — as obtained from Company X

A source, whose identity has been vigilantly protected by Company X, has stated that a Board
Member of Perennial on the phone during 2008 has stated Quote A to such source. Quote A
refers to a payment from Perennial or Biofuel assumed by the source to have taken place during
2008 strongly indicating corruption. Quote A is understood by the source to relate to Biofuel
and Perennial and the particular Jatropha business on the ground in Ghana conducted by
Biofuel.

The paid official is allegedly a public official in Ghana or an individual with the capability to
influence the furthering of Biofuel’s business in Ghana. The middle man in Quote A is
allegedly Mr. Fassine Fofana. Neither the tribe nor the commission in Quote A has been
identified by the source and was not specified during the conversation between the source and
the Board Member. The alleged money transfer took place either in Ghana or in London. The
source has mentioned only one other name, Mr. Finn Byberg, as a person that “would likely be
aware of this meeting (described in Quote A) or of transfer of money occurring”.

Company X has no record of any other persons on a list presented by Kluge (consisting of any
known persons in or connected with Perennial or Biofuel) being involved in any practices of
corruption.

There is no risk of the IDD confusing Biofuel and Perennial with other companies/entities with
similar names or within the same industry. Contact with sources have been mentioning names
of particular persons connected to Biofuel or Perennial and not simply referring to the biofuel
business or the company names involved.



It has been mentioned to Company X by other credible sources that a possibility exists that
there may have been instances involving Biofuel in which payments like this may have been
made. However, due to lack of detail available relating thereto, Company X cites this as
uncorroborated rumors. The one witness statement made by the confidential source and these
rumors indicated by other sources is the only evidence of corruption known to Company X.
Company X has not obtained documents showing corruption, investigated money transfers,
cash flows, transcripts from bank accounts or performed any other regular investigation into
Quote A, other than working extensively with what is being considered credible sources. Such
additional investigation would clearly fall outside the scope of the assignment of delivering the
IDD.

2.4 Preliminary internal investigation by Perennial and Biofuel

Both companies have taken the allegation extremely seriously. This JIR summarizes actions
taken and findings uncovered in the 3 weeks since the allegation first surfaced on 30 January
2009. Mitigating actions taken to date comprise internal and external investigations. All
investigations must be characterized as having been of a ‘rapid-fire’ nature. In brief, the
investigations have consisted of:

1. Open source investigations

2. Repeated interviews with involved Management, Board members and personnel in
both companies

3. Several meetings with Investor

4. Tactical investigation as to possible “alert situations” or “alert phases” of the

companies’ development on the ground in Ghana

Testing of hypothesis and tentative ideas against relevant facts as informed by Investor

6. Meetings and dialogue with Company X (telephone meeting following an extensive list
of questions being sent to Company X and further e-mail correspondence)

Lnh

The facts obtained from Company X with the assistance of the Investor together with the
information obtained via the internal preliminary investigation forms the basis of the current
preliminary conclusions, c.f. Section 1.5 below.

2.5 Current conclusions

In the absence of a full external investigation these conclusions are of a preliminary nature:

1. Both companies are involved in Quote A: The Fofana-matter supposedly implicates
- both companies Perennial and Biofuel, at least if based on information from Company
X. The prior understanding that this was a matter only related to a board member in
Perennial has been a wrongful assumption. Activities on the ground in Ghana are
allegedly a part of this matter.

2. Names: The information received from Company X names Mr. Finn Byberg, but with

no evidence other than hearsay evidence. Furthermore, Company X has informed that
the only possible link between Quote A and Perennial/Biofuel is Mr. Fassine Fofana.

The source of Quote A has pointed to Mr. Fofana as the middle man. Mr. Trygve
Refvem has himself openly and transparently informed the Board of Perennial of
previous meetings with Mr. Fofana. No other Board members, Management or
employees of the two companies have been named in connection with this
investigation. On the contrary, Company X has explicitly confirmed that no other




names are relevant in terms of Quote A than Mr. Byberg and Mr. Fofana as far as
Company X is concerned. Since Mr. Refvem is the only Board member in Perennial
with a known link to Mr. Fofana, the investigation as of this date has only these two
names available for further investigation. Please note, however, that the investigation
does not conclude of any wrongdoing, please see below.

Total lack of evidence: We note that the information from Company X suffers from
overwhelmingly insufficient evidence to trust any wrongdoing, be it in terms of
documents in any form including phone records, documenting ingoing or outgoing
calls to witness; specific timing; amount of money; source of money; other
documentation evidence such as pictures, video, or any other; direct or indirect other
witnesses; recipient of the money; bank account records, or any other forms of
evidence whatsoever. The authors of this JIR are of the professional opinion that the
evidence supported from Company X viewed together with any and all other available
information, described briefly this JIR, is far from enough to support a final conclusion
that any wrongdoings have taken place by Mr. Refvem or Mr. Byberg such as
suggested by Quote A and the information from Company X. On the contrary, apart
from one quote from an unknown source with a total lack of facts that may be verified
or tested in a reasonable manner and what Company X itself has described as
“uncorroborated evidence” against Mr. Byberg, we are not aware of any facts
supporting the allegation of corruption within Perennial or Biofuel.

Assessment of available evidence: The issue for the authors of this JIR in short has
been to review disturbing facts from Company X on one hand against facts from the
internal investigation on the other hand, and in particular to make an independent and
professional assessment of probability on this basis. The background for rejecting that
Mr. Refvem and Mr. Byberg shall have been involved in any wrongdoing is in brief 1)
significant gaps in the received evidence, ii) lack of purported relationships: and iii)
lack of evidence. No substantial evidence has been made known to the authors of this
JIR. The only evidence is unverifiable hearsay evidence from Company X. We are in
no position to make any judgment of the trustworthiness of the Source of “Quote A.”
Company X is the only party in a position to do so. We are, however, able to provide
our own judgment of the two individuals named as alleged participants in corruption-
like practices. Furthermore, we are of the firm opinion that normal requirement of due

process must apply to this process. These are extremely serious allegations indeed. and
no conclusion pointing to named persons should be possible to be made without clear

and sufficient evidence. After this investigative effort we have no basis whatsoever to
conclude that the allegations are true. We base this — inter alia — on our collective
length and depth of relation to them and our knowledge of their records in handling of
operational and other matters of business responsibility at other times and in other
circumstances. Further, key gaps exist between allegation in Quote A and statements
from Mr. Byberg, Mr. Refvem and others. Mr. Refvem and Mr. Byberg both vigilantly
deny having any part of any such action. Both Mr. Byberg and Mr. Refvem have
submitted a willingness to testify under oath. There is no known relationship,
professional or otherwise, between Perennial’s Board and Biofuel’s middle-
management. Accordingly, as far as we are aware Mr. Refvem and Mr. Byberg does
not know each other, has never discussed Biofuel’s business, has never met, has never
travelled together and so forth.

No traces of other people involved: Extensive interviews have been conducted with all
employees in both companies, and no one has ever been aware of any practices



amounting to corruption in Ghana or elsewhere. Even if accepting the allegations in
Quote A we fail to see how Mr. Refvem or Mr. Byberg could pursue such methods
without any involvement of any other persons in the two companies.

6. No motive: Taking into account that Management, Board, Investors and employees in
the two companies ever since the incorporation and kick off of this project in Ghana
has pursued ideas of sustainability and transparent corporate governance, and that any
existing owners would pull out immediately if any signs of corruption had been made
known to them, we fail to se why Mr. Refvem, Mr. Byberg, or indeed anyone else
would se any benefits from actions such as mentioned by Quote A.

7. Surprising methods: We fail to se why Mr. Refvem, if involved in corruption such as
alleged by the source, would discuss such matters on the phone with ordinary business
contacts.

8. Background for Quote A: Taking into account that a source have informed Company X
of Quote A and thus implicated both Mr. Byberg directly and Mr. Refvem indirectly, it
is of vital importance to understand why this information may have been passed on to
Company X. We can see no other explanation than that the source must have 2 hidden
agenda. We can only speculate as to what such agenda might be.

9. Limitation of any further investigations: Perennial’s other six Board Members are
definitively not connected to the issue. This entire matter is only related to one person,
a middle man named Mr. Fassine Fofana. No other persons are named as allegedly
assisting Perennial and/or Biofuel with corruption like practices. Thus, any further
investigation may safely focus only on Mr. Fofana.

2.6 Recommendations for next steps

Our opinion is that Perennial and Biofuel should aim to:

a) Include the Investor and Company X in the further process of investigating
Quote A. Based on normal Norwegian and international requirements of due
process and normal business ethics it is totally unacceptable for this process to
name one individual and imply another one without these two being able to
clear their names and reputation. Further, it is completely unacceptable that
two companies with approx. MNOK 50 being invested is seriously threatened
due to this matter. We assume that the Investor and Company X at least would
accept to read this JIR, provide for comments and to be a constructive part ofa
further process. We have suggested to Company X to compare phone logs with
the source and Mr. Refvem but this had been denied due to legal personal
privacy reasons.

b) Provided that the owners will finance such step: Provide for a rapid but
extensive investigation on the ground in Ghana, to ensure that existing
licenses, authorizations and the like in Ghana have been obtained in a legal
manner. This will effectively clear the two involved names and further will
clear the reputation of the two companies and enable further financing and

activity.



¢) If Quote A should lead to substantial losses, and if the companies are not able
to finance independent investigation in Ghana, we recommend that this matter
is reported to the proper police authorities for a full investigation. If this is the
case, then all involved stakeholders and indeed the named persons would be
entitled to a fair and public investigation with the privilege of availability to all
sources, notwithstanding NDAs or similar.

d) Under a scenario of continued operations, our recommended additional
mitigating actions as outlined below in Section 5 below should be taken.
Additional remedial actions should be evaluated, selected, and implemented,
and a quite exhaustive list has been provided in Section 5. In short, any
necessary measure will have to be taken to avoid any such speculations and
allegation in the future.

3 Background

3.1 The corruption allegation

A corruption-allegation arose as a result of a process in which Investor (Investor) from mid-
2008 until 4 February 2009 was considering an investment in Biofuel AS (Biofuel), a company
where Perennial currently holds 35,63 % of the shares.

Specifically, Investor presented information to BF and PB in an in-person meeting on Friday 30
January 2009 which indicated the existence of a corruption-related issue in PB and — without
clarity — possibly also in BF.

The following quote (Quote A) was presented in writing to the CEOs of Biofuel and Perennial
at a meeting at Investor’s facilities on the afternoon of Friday 30 January 2009:

“Mr XX is the man we use in order to maintain confidential contact to the
Governments of the area. If we have been sure that it was possible to start our project
in Country YY only with the contact we got from the Tribe we met, this was because
Mr. XX brought us to a meeting with a member of a Commission that has the target to
deregulate the whole licensing system in country YY. That man, I don’t remember his
name but he had eyeglasses, assure us that with a little bit of money everything would
be alright. Mr XX asked us a sum, we paid it in an envelope, the man had a broad smile
and said that we can consider us as his friends. Then Mr XX asked for 10% of that sum
and we paid it despite of the fact that it was a very high fee, but we have been happy
because we could start immediately with our work. This is the reason why I accepted to
work with Mr XX in some other projects: he’s a very (reputable) man in “various
countries in the region”, has a lot of connections and could be very relevant for our
company in the near future.”

Present at that meeting on behalf of Investor were Legal counsel and Integrity officials. In
addition to issuing the written quote above to the two CEOs, Investor also informed them of the
following via oral communication:

- This was information that “had been made known” to Investor;

- This information was “a matter of concern”;
- The quote was a statement given by one of the Board members in Perennial;

10



The manner was unsatisfactory because numerous attempts at coordinating a fact-based
investigation with Investor’s Integrity department went unanswered. The corruption-related
allegations remain highly veiled and deeply wanting of key facts. A lack of cooperation from
Investor’s Integrity department combined with the impossibility of resolving grave allegations
without professional and cordial cooperation from Investor, forced PB to bring this to the
urgent attention of Investor’s CEO on 9 February 2009. As a result, PB’s owners finds it
impossible to invest in Biofuel AS until the issue has received appropriate mitigating and
remedial actions. Such actions can only fully be implemented with a full resolution of the
allegation.

Moreover, the case risked becoming the cause for shutting down Biofuel AS. The case came at
a most unfortunate time as Biofuel AS, due to its precarious and — as a result of this case,
irresolvable — financial situation, was forced to call a meeting with its owners on Monday 23
February 2009. Unless the issue surrounding Quote A was resolved, Biofuel AS would have
to be brought into bankruptcy in the week of 23 February 2009.

This is because Investor’s service provider (Company X) has brought information of a very
serious nature to Investor and PB and other owners of BF. However, as the information in
Quote A was undated, geographically non-specified, and unnamed, it was impossible to act
upon. As a result no investor — current or new — could possibly invest in BF. The issue may
now therefore bring Biofuel AS into bankruptcy, and it has therefore quickly become a matter
of extreme urgency to resolve the truthfulness of the allegation.

3.3 Summary of key issues:

a) Cooperation with Investor was required in order to verify or clear allegations originally
aimed at all members of Perennials board:

1. Investor in fact opened hearsay evidence related to all the 7 members of the Board
in Perennial by passing on information about alleged criminal actions by one and,
to-date, undisclosed Board member. To let the accusations pass without some
clarification by Investor would be completely unacceptable to Perennial’s board
members, be it as a group, as professionals, or as individuals;

2. It is impossible to fully defend and be exonerated against unspecified allegations
and thus is it necessary to clarify what these allegations will add up to at the end of
the day;

3. As the Board of Perennial consist of respected individuals with very high and
visible profiles, for example the prior Minister of Oil and Energy in Norway, the

11




























































